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NEGOTIATED CONTRACT Contract No., SP-1917

Lockheed Aircraft Corporation
Burbank, California

Contract For: See Schedule Amount: See Schedule

Mail Invoices tos Performance Period:
See Schedule

25X1

Administrative Data:

This contract is entered into by and between the United States or America,
hereinafter called the Government, represented by the Contracting Officer "
executing this contract, and the above-named Contractor which is a .
corporation, incorporated in the State of California, hereinafter called '
the Contractor. '

The parties hereto agree that the Contractor shall furnish the facilities X
" and deliver all supplies and perform all the services set forth in the a
»

W

[
The rights and obligations of the parties to this contract shall be subject| |\
to and governmed by the attached schedule and Generel Provisions. In the
event of any inconsistency between the Schedule and the General Provisions, :
the Schedule shall control.

attached schedule issued hereunder, for the consideration stated therein,

25X1.

IN WITNESS WHEREOF, the parties hereto have executed this contract as of

747 -5~

JAN--2 saca 1958,

Signatures:

LOCHHEED AIRCRAFT CORPORATION THE UNITED STATES OF AMERICA A

Y

25X1

Y/

25X1

BY

25X1 ' Contracting Qfficer

TITLE Attorney-In-Fact
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SECRET
Contyact No, SR-19L7

CERTIFICATE

25X1

I, , certify that

I am the Assistant Secretary of the Corporation named

25X1

ag Contractor herein; that who

sigaed this contract on belfg.lf of the Cdntractor was then

e —————

Attorney-In-Fact o of said Corporation; that sald con-

tract was duly signed for and in behalf of said Corporation by
~ euthority of its governing body; end is within the scope of its Cor-

porate powers.

25X1

~ (Corporate Seal)
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Contract No. SP-1917
SCHEDULE

PART I - ARTICLES AND SUPPLIES TO BE FURNISHED

(a) The Contractor shall furnish to the Government such kits, replacement

. parts requiring manufacture outside the Contractor's plant, miscellaneous

supplies of the kinds commonly referred to by the Contractor as "accommodation
sales" and such other equipment as agreed upon and if the Government calls for

same hereunder. Quantities of the supplies to be furnished shall be determined ~

as hereinafter provided.

(b) From time to time, the Govermment will furnish to the Contractor,
Production lists, numbered serisally, setting forth the items which the Govern-
ment desires to procure, together with the desired delivery schedule and

_—-preservation, packaging, packing and marking requirements therefor., Each

such Production List shall set forth therein the estimated dollar amount
thereof. Supplies of a critical nature in Production Lists shall be earmarked
with an asterisk proceding the part number and the Contractor agrees to achieve
earliest possible deliver of such items. The Contractor will promptly delete
from said 1lists any items rendered obsolete by design changes and insert in
lieu thereof superseding and interchangeable items, if any, in the same or
lesser quentities, as appropriate., The Contractor will also indicate such
_spare parts as are for in-plant fabrication by deleting them on the Approved
Production List and noting thereon that they will be supplied under Contract
SP-1918, Upon acceptance or after these deletions and insertions, if any, the
request will be an Approved Production list. The Contractor will immediately
transmit six coples of the Approved Production list, together with any
pertinent information concerning the superseded items and any superseding
noninterchangeable items to the Contracting Officer and his duly authorized
representative so that superseding part numbers can be procured on subsequent
Production Lists, The Contractor will be obligated to furnish the items in
the quantities listed therein, and, subject to its rights elsewhere specified
in this contract, the Government will be obligated to take delivery of the
items so furnished on an Approved Production List., Where Approved Production
Lists do not contain a quantitative delivery schedule, the Contractor shall
forward direct to the Contracting Officer, an interim schedule indicating

the estimated date of delivery of critical supplies. The Contractor is
hereby authorized to mske delivery in advance of the schedule appearing on
any Approved Production lList under this contract.( The Contractor is authorized
to proceed with such service bulletin kits as it determines, from service
information, should be supplied., Concurrently with so proceeding on any

- service bulletin kits, Contractor shall set forth such items on the Approved

Production lList end transmit same to the Contracting Officer and his duly
authorized representatives.

(c) If it appears to the Contractor at any time that the total
price of the total quantity of items covered by any or all Approved Production
Lists is likely to exceed the funds allotted hereunder in PART VII, the
Contractor shaell notify the Contracting Officer and the authorized
representatives of the amount of such excess, Within thirty (30) days after
receipt of such notice, the Government will either notify the Contractor it
has taken action to increase the funds allotted, or will notify the Contractor
of the items or quantities to be deleted from such Approved Production Lists
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SEWEF Contract No. SP-1917

in order to bring it within the dollar amount thereof. If the Government
fails to act within said thirty-dey period, the Contractor shall submit to
the Contracting Officers and the authorized representatives a recommendation
of the parts to be deleted to bring the Approved Production List within
said dollar amount and the Contracting Officer shall approve or disapprove
such recommendations within ten (10) days after receipt thereof, If the
Contracting Officer fails to act within said ten (10) day period,‘the
recomnendation of the Contractor shall be deemed to have been approved and
the Production lists shall be modified accordingly., If the Government
deletes items or quantities from an Approved Production Iist, such action
shall be considered a partial termination under the clause hereof entitled
Termination for Convenlence of the Government,

PART II - PROCEDURE FOR PRICING

(a) As soon s possible after receipt by the Contractor from the
Contracting Officer of & Production List, but in no event more than sixty
(60) days after such receipt, the Contractor shall prepare and submit to
the Contracting Officer a Proposed Priced Exhibit, numbered the same &s
the Approved Production list with the unit and total prices and delivery
schedule covering the items shown thereon., A reproducible original and
at least ten (10% copies of the Proposed Price Exhibit will be prepared and
shall be delivered promptly by the Contractor to the Contracting Officer.
The reproducible and three (3) copies shall carry at the end thereof, a
certificate manually signed by an officer or other person authorized to
bind the Contractor, stating that the prices therein represent a firm
quotation. Each such Exhibit shall require the written approval of the
Contracting Officer stating that the prices therein are fair and reasonable.
Each such Exhibit shall set forth therein the total dollar amount.

(b) If the Proposed Priced Exhibit is approved by the Contracting
Officer it shall be a numbered exhibit to the contract. If the Contracting
Officer and the Contractor fail to agree on Prices in the Proposed Priced
Exhibit, the fallure to agree shall be deemed a disagreement as to a
question of fact which shall be disposed of in accordance with the clause
thereof entitled "Disputes". The Contracting Officer shall reduce to
writing by a Proposed Price Exhibit his decision, containing prices he
believes fair and reasonable. The prices decided by the Contracting
Officer shall be paid upon all deliveries, pending final decision of
the dispute, -

(c) Upon approval of any Priced Exhibit, the Contracting Officer shall
deliver a copy thereof to the Contractor and forward one copy thereof
bearing his written approval to the Finance Officer responsible for making
payments under this contract. Upon shipment of any of the items listed on
an Approved Priced Exhibit, the Contractor shall be entitled to be paid
therefor at the prices shown on the Approved Priced Exhibit,

(d) The Contractor shall be paid upon the submission monthly of
propery certified invoices or wouchers, for partial deliveries accepted
by the Government, or, when requested by the Contractor, payment for
accepted partial deliverles shall be made whenever such payment would
equal or exceed either $1,000,00 or 50% of the total amount of this
contract, )
ekl
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PART III - DELIVERY

Deliveries shall be made in accordance with the delivery schedules
set forth in the Approved Priced Exhibits as may be generated under this
contract from time to time, .

PART IV - INSPECTION AND ACCEPTANCE

A1l supplies and services to be furnished under this contract shall
be shipped to Warner Robins AFB, Georgla in accordance with shipping
instructions to be issued at a later date. Inspection of the supplies
or services called for herein, shall be made by the Government at des-
tination, Supplies shall be deemed to be delivered and accepted upon
shipment from Contractor's plant, but this shall not alter the Govern-
ment's right to reject supplies after inspection at destination.

PART V — PERIOD OF PERFORMANCE

(a) The Contractor shall furnish the articles and supplies requested
hereunder during the period 22 November 1957 through 30 June 1958.

(b) The Government is granted the right and option of renewing or
extending this contract for any additionsl periods of time but not to
exceed 30 June 1959, This option to extend will be exercised by issuance
of an Amendment to this contract.

PART VI - ESTABLISHMENT OF A PRICING FORMULA

The parties hereto shall negotiate and establish a fixed pricing method
for certain periods of time. The agreed upon formula(ae) shall be set forth
in an amendment hereto.

PART VII - FUNDS ALLOTTED
\ \

For the purposes of this contract there has been a total sum of $50,000,00
allotted for the performance of work as may be called for by the Government
from time to time., If, at any time, the Contractor is of the opinion that
the cost of such work will exceed the amount set forth above, it shall
nogify the Contracting Officer in accordance with the provisions of paragraph

c) of PART I,

PART VIII - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provisions of this
contract to the contrary, whensoever the Contractor, in performance of the
work under this contract, shall find that the requirements of any of the
clauses of the General Provisions are in conflict with security instructions
1ssued to the Contractor by the Contracting Officer or by his duly authorized
representative for security matters, the Contractor shall call the attention
of the Contracting Officer to such conflict and the Contracting Officer or
his duly authorized representative for security matters shall %i) modify or
rescind such security requirements or (i1) the Contracting Officer shall
issue to the Contractor a waiver of compliance with the requirements of the
General Provisions conflicting with such security requirements. Any waiver
of compliance with the General Provisions of this Contract issued by the
Contracting Officer shall be in writing, except that the approval by the
Contracting Officer of any subcontract issuudyggfgunder by the Contractor

5
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shall be deemed to constitute approval of waiver of any clauses of the
General Provisions in conflict with the stipulations of such subcontract.

PART IX - SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (1) the specific nature or any
details of the work being performed hereunder or (41) any information
whatsoever with respect to the department of the Government sponsoring this
contract and the work thereunder except as the Contractor is directed or
permitted to reveal such information by the Contracting Officer or by his
duly authorized representative for security matters, and notwithstanding
any clause or section of this contract to the contrary, the Contractor
shall not interpret any clause or section of this contract as requiring
or permitting divulgence of such information to any person, public or
private, or to any officer or department of the Government without the
express consent of the Contracting Officer or his duly authorized
representative for security matters,

SERmET
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GENERAL PROVISIONS

1. DEFINITIONS

As used throughout this contract, the following terms shall
have the necanings sct forth below:

(a) The tern "Sceretary" means the Secretary, the Under Secre-
tary, or any Assistant Seccretary of the Department and the head or
any assistant hcad of the oxecutive agency; and the tern "his duly
authorized represcntative means any person or persons or board (other
than the Contracting Officer) authorized to act for the Secretary;and
the ternm "Department” means that component of the Governrent having
cognizance of this contract and represented by the Contracting Officer
executing this contract.

(b) The tern "Contracting Officer" neans the person cxecuting
this contract on behalf of the Govermment, and any other officer or
civilian employce who is a properly designated Contracting Officer;
and the ternm includes, except as otherwise provided in this contract,
the authorized representative of a Contracting Officer acting within
the linits of his authority.

(¢) Except as otherwise provided in this contract, the tern
"subcontracts" includes purchase orders under this contract.

(a) The tern "contract work" rieans all work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extcnsion of the inves-
tigative findings and theorics of a scientific and technical nature
into practical application; any tangible terms, hereinafter referred
to as supplics, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing.

2. CHANGES

The Contracting Cfficer may at any time, by a written order, and
without notice to the sureties, make changes, within the general scope
of this contract, in any one or more of the following: (i) drawings,
designs, or specifications, where the supplies to be furnished are to
be specially manufactured for the Goverament in accordance therewith;
(ii) nethod of shipment or packing; and (iii) place of delivery. If
any such change causes an increasc or decrease in the cost of, or the
tine required for, performance of +this contract, an equitable adjust-
ment shall be nade in the contract price or delivery schedule, or
both, and the contract shall be modified in writing accordingly. Any
clain by the Contractor for adjustizent under this clause rwust be as-
serbed within 60 days from the date of receipt by the Contractor of
the notification of change; PROVIDED, however, that the Contracting

FP (0ct.8, 1956)
Price Rev.
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Officer, if he decides that the facts justify such action, may receive
and act upon any such clain asscerted at any time prior to final pay-
nent under this contract. Failure to agrze to any adjustment shall
be a dispute concerning a question of fact within the neaning of the .
clause of this contract entitled "Disputes.” However, nothing in

this clausce shall excuse the Contractor from proceeding with the con-
tract as changed.

AT A O

2
ok LI25 LIINT

L. VAPTIATION IN QUANTITY

No variation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, or packing, or allowances in manufac-
turing processes, and then ointly to the extent, if any, specified
elsewhere in this contract. '

5. INSPECTION

(a) A1l supplies (which term throughout this clausc includes
without limitation raw materials, components, intermediatc asscomblies,
and end products) shall be subject to inspection and test by the Gov-
ernnent, to the extent practicable at all times and places including
the period of nanufacture, and in any event prior to final acceptance.

(b) In case any supplics or lots of supplics arc defective in
naterial er workmanship or otherwise not in conformity with the re-
quirencnts of this contract, the Govermment shall have the right
either to reject them (with or without instructions as to their dis-
position) or to reguire their correction. Supplices or lots of sup-
plies which have been rejected or required to be corrected shall be
removed or corrected in place, as requested by the Contracting Officer,
by and at the expense of the Contractor promptly after notice, and
shall not again be tendered for acceptance unless the forner tender and
either the rcjection or requirement of correction is disclosed. If
the Contractor fails promptly to remove such supplics or lots of sup-
plies, when requested by the Contracting Officer, and to proceed
promptly with the replacement or correction thercof, the Governnent
e¢ither ( ) nay by contract or otherwise replace or corrcct such sup~
plics and charge to the Contractor the cost occasioned the Government
thercby, or (ii) nay terminate this contract for default as provided
in the clause of this contract entitled "Default". Unless the Con-
tractor clects to correct or replace the supplies which the Govermnent
has a right to reject and is able to make such correction or replace-
rent within the required delivery schedule, the Contracting Officer
nay require the delivery of such supplies at a reduction in price . ..

Q rv7EN o -
F’P(Oct 8, 1956) . -2'_“,
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which is equitable under the circunstances. Failure to agree to such
reduction of price shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled "Disputes”

(¢) 1If any inspection or test is made by the Government on the
prenises of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilitics and assist-
ance for the safety and convenience of the Govermpent inspectors in
the performance of their duties. If Government inspection or test is
rmade at a point other than the premises of the Contractor or a sub-
contractor, it shall be at the expense of the Goverament, PRCVIDED,
that in case of rejection the Government shall not be liable for any
reduction in value of samples used in comnection with such inspection
or test. All inspecticns and tests by the Government shall be per-
formed in such a manner as nct to unduly delay the work. The Govern~
nent reserves the right to charge to the Contractor any additicnal
cost of Government inspection and test when supplies are not ready at
the time such inspection and test is requested by the Contracter. Final
acceptance or rcjection of the supplies shall be made as promptly as
practicable after delivery, except as otherwise provided in this con-
tract; but failure to inspect and accept or rcject supplies shall
neither relieve the Contractor from responsibility for such supplies
as arce not in accordance with the ¢ontract requirements nor irmpose
liability on the Governument therefor.

(d) The inspection and test by the Government of any supplics
or lots thereof does not relieve the Contractor from any responsibility
regarding defects or other failures to neet the contract requirements
vwhich may be discovered prior to final acccptance. Except as other-
wise provided in this contract, final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross nistakes as
anount to fraud.

(e) The Contractor shall provide and maintain an inspection
systen acceptable to the Government covering the supplies hereunder.
Records of all inspection-work by the Contractor shall be kept con-
plete and available to the Governnent during -the performance of this
contract and for such longer period as may be specified celsevhere in
this contract.

6. RESPONSIBILITY FOR SUPPLIES

Except as otherwisc provided in this contract, (i) the Contractor
shall be responsible for the supplices covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (ii) the Contractor shall bear all
risks as to rejected work after notice of rejection.

T. ASSIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assignment of Claims Act
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this

R
FP (Oct. 8, 1956) 3ufmjj
Price Rev.
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contract provides for payments aggregating $1,000 or mere, claims

for moneys duc or to become due to the Contractor from the Govern-
ment under this contract way be assigned to a bank, trust company,

or other financing institution, including any Fcderal lending agency,
and nay thercafter be further assigned and reassigned to any such
institution. Any such assignment or reassignment shall cover all
amounts payable under this contract and not already paid, and shall
not be made to more than onc party, except that any such assignment
or reassignnent may be made to onc party as agent or trustee for two
or nore parties participating in such financing. Notwithstanding any
provision of this contract, payiient to an assignee of any moneys due
or to become duc under this contract shall not, to the extent provided
in said Act as amended, be subject to reduction or sct-cff.

(b) In no event shall copices of this contract or of any plans,
specifications, er other similar documents relating to work under
this contract, if marked "TOP SECRET," "SECRET," “CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this contract
or to any other person not entitled to receive the sane; PROVIDED,
that a copy of any part ovr all of this contract so marked may be fur-
nished, or any information contained therein may be disclesed, to such
assignee upon the prior written authorization of the Contracting Cfficer

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignuent of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Governnent, or if any such
surety fails to furnish reports as to his financial condition from
time to time as requested by the Government, the Contractor shall
promptly furnish such additional security as may be required from
tine to time to protect the interests of the Government and of per-
sons supplying labor or materials in the prosecution of the work
contemplated by this contract.

9. FEDERAL, STATE AND LOCAL TAXES

(a) DEFINITIONS. As used throughout this clause, the following
terms shall have the meanings set forth below:

(1) The ternm "direct tax" means any tax or duty
directly applicable to the completed supplics or
services (as distinguished from taxes dircctly ap-
plicable to materials and components used in the
manufacture or furnishing of the completed supplies
or services) covered by this contract cr any other
tax or duty from which the Contractor or this trans-

T ~—-8-L‘.Iblon is exenpt .- It includes any tax or duty dircctly
T e (UC‘ET H) 1950) Tt - e ll. \:L-Jui‘,"ll
Price Rev. , -”w“'””;flw
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applicable to the iuportation, production, processing,
nanufacture, construction, sale, or usc of such sup-
plies or services; it alsc.includes any tax levied on,
with respect to, or neasurced by sales, receipts from
sales, or use of the supplies or services covered by
this contract. The term does not include transportation
taxes, unemployment compensation taxes, social security
taxes, income taxes, excess profits taxes, capital stock
taxes, property taxes, and such other taxes as are not
within the definition of the term "dircct tax" as set
forth above in this paragraph.

(i1) The term "contract date" means the effective
date of this contract if it is a negotiated contract
or the date set for the opening of bids if it is a
contract entered into as a result of formal advertising.
For the purpose of any additional procurement of supplies
or services called for by any agrecment supplcmental
hereto, the term "contract date" shall refer to the date
of such supplemental agreenent.

(b) FEDERAL TAXEs; Except as may be otherwise provided in this
contract, the contract price includes all applicable Federal taxes in
effect cn the contract date.

(c) STATE OR LOCAL TAXES. Except as may be otherwise provided
in this contract, the contract price does not include any State or
local direct tax in effect on the contract date.

(d) EVIDENCE OF EXEMPTION: The Government agrees, upon request
of the Contracter, unless there exists no legal basis to sustain an
exemption, to furnish a Tax Exemption Certificate or other similar
evidence of exemption with respect to any direct tax not included in
the contract price pursuant to this clause; and the Contractor agrees,
in the event of the refusal of the applicable taxing authority to ac-
cept such evidence of exemption, (i) promptly to nctify the Contracting
Officer of such refusal, (ii) to cause the tax in question to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary action,
in cooperation with and for the benefit of the Government, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any and all reasonable expenses incurred at
its direction).

(e) PRICE ADJUSTMENT. If, after the contract date, (i) the
Federal Government or any State or local government either impoeses
or increases (or removes an exemption with respect to) any direct
tax, or any tax directly applicable to the materials or compeonents
used in the manufacture or furnishing of the completed supplies cor
services covered by this contract, or (ii) the Federal Government or
any State or local government refuses to accept the evidence of exemp-
tion, furnished under paragraph (a) hereof, with respect to any direct

Sl
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tax excluded from the centract price, or (iii) the Federal Government
does not furnish a tax exemption certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under either (i), (ii), or (iii) the Contractor is
obliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereof), the contract price shall be correspondingly
increased, and if interest and penalties are incurred by reascn of
delay in payment of such tax on the instruction of the Contracting
Officer, and sueh interest and penalties are legally imposed, the con-
tract price shall be correspondingly increased, If, after the contract
date, “he Contractor is relieved in whole or in part from the payment
or the burden of any direct tax included in the contract price, or any
tax directly applicable to the materials or components used in the
ranufacture or furnishing of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amcunt of such relief paid over to the
Government. Iuveices or vouchers covering any increase or decrease

in centract price pursuant to the provisions of this paragraph shall
state the amount thereof, as a separate added or deducted item, and
shall identify the particular tax imposed, increased, eliminated, cr
decreased.

(f) REFUND OR DRAWBACK. If any tax or duty has been included
in the coutract price er the price as adjusted under paragraph (e) ef
this clause, and if the Contractor is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this cen-
tract, or of materials or components used in the manufacture or fur-
nishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will be paid over to the Government or credited against amounts
due from the Government under this contract; PROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back unless so requested by the Contracting Officer. '

10 DISPUTES

txcept as otherwise provided in this contract, any dispute con-
cerning a question cf fact arising under this coantract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
a copy therecf toc the Contractor. Within thirty (30) days from the
date of receipt of such copy, the Contractor may appeal by mailing or
ctherwise furnishing to the Contracting Officer a written appeal ad-
dressed to the Secretary, and the decision of the Secretary or his
duly authorized representative for the hearing of such appeals shall,
unless determined by a court of competent jurisdiction to have been
fraudulent or capricious or arbitrary or so grossly erroneous as neces-
sarily to imply bad faith, or not supported by substantial evidence, be
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Officer shall be final and conclusive. In
FP (0ct.8, 1956) S,
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cennection with any appeal proceeding under this clause, the Contracter
shall be afforded an opportunity to be heard and to cffer evidence in
support of its appeal. Pending final decisicn cf a dispute hereunder,
the Contractor shall proceed diligently with the performance of the
contract and in accordance with the Contracting Cfficer's decision.

11. BUY AMERICAN ACT

The Contractcr agrees that there will be delivered under this con-
tract only such unmsnufectured articles, materials and supplies (which
term "articles, materials and supplies" is hereinafter referred to in
this clause as "supplies") as have been mined or produced in the United
States, and only such manufactured supplies as have been manufactured
in the United States substantially all from supplies mined, preduced
or manufactured, as the case may be, in the United States. Fursuant
to the Buy American Act (41 U. S. Ccde 10a-d), the faregeing provisicn
shall not apply (i) with respect to supplies excepted by the Secretary
from the applicaticn of that Act, (ii) with respect to supplies for use
outside the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind determined by
the Secretary or his duly authcrized representative nct teo be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf-
ficient and reasonably available commercial quantities and of a satis-
factory quality, or (iv) with respect to such supplies from which the
supplies to be delivered under this ccntract are manufactured, as are
of a class or kind, determined by the Secretary or his duly authorized
representative not to be mined, produced, or manufactured, as the case
may be, in the United States in sufficient and reasenably available com-
mercial quantities and of a satisfactory quality: PRCVIDED, That this
exception (iv) shall not permit delivery of supplies manufactured out~
side the United States if such supplies are manufactured in the United
States in sufficient and reasonably available commercial quantities and
of a satisfactory quality.

12. EIGHT-HCUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (4O U. S. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (k1 U. S. Cocde
35-45) is subject to the following provisions and exceptions of said
Eight-Hour Law of 1912 as amended, and to all cther provisions and ex-
ceptions of said Law.

No laborer or mechanic doing any part of the work contempla-
ted by this contract, in the employ cf the Contractor or any sub-
contractor contracting for any part ¢f the said work shall be re-
quired or permitted to work more than eight hours in any one cal-
endar day upon such work, except ugfﬂég ‘condition that cempen-
sation is paid to such laborer or mechanic in accordance with the
provisicns cf this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor cngaged

in the performance of this contract shall be computed on a basic day rate of
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eight hours per day; and work in excess of aight hours per day is
permitted only upon the condition that every such laborer and mechanic
shall be compengated for all hours worked in excess of eight hours
per day at not less than one and one-half times the baaic rate of
pay. For each violation of the requirements of this clause a penalty
of five dollars shall be imposed upon the Contractor for each such
laborer or mechanic for every calendar day in which such employee

1s required or permitted to labor more than eight hours upon said
work without receiving compensation computed in accordance with this
clause; and all penalties thus imposed shall be withheld for the use
and benefit of the Government.

13. WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of mater-
lals, supplies, articles or equipment in an amcunt which exceeds or
may exceed $l0,000 and is otherwise subject to the Walsh-Healey Fublic
Contracts Act as amended (L1 U. S. Code 35-45), there are hereby incor-
porated by reference all representations and stipulations required by
said Act and regulations issued thereunder by the Secretary of Laborv,
such representations and stipulations being subject to all applicable
rulings and interpretations of the Secretary of Labor which are now
or may hereafter be in effect, except that the ContractorTghal%pgoj
be rejuired to include this clause in subcombrants igsned horeundes
¥hen the inclusion of thiS clause in a suWpconbract would jeOpardizé
2 conflict with the security considerabions established in cORRECT
tlou with this contract. -

k. NONDISCETMINATION TN EMPLCYMENT

o~ (a) In econnection with the pexfermance of work under-this- von-
tract, the Contractor-agrees_not to discriminate.against any emplayee
or ?Pp}icant for employment because of race, religion, colcr, or
national origin. The aforesaid provision shall include, but nct be
limited to, the following: employment, upgrading, demctiocn, or
t?ansfer; recruitment or recruitment advertising; layoff or termina-
tion; rates of ray or other forms of compensation; and gselecticn
for training, including apprenticeship. The Centractor agrees 10
post hereafter in conspicuous places, available for employees and
applicants for employmeut, notices to be provided by the Contracting
Officer setting forth the provisions of the nondiscrimination clause.

....{b) The Contractor further agrees to insert the foregoing pre-

merem T2 VASION in all subeontracts issued hereunder, except subcontracts for

.

standard commercial supplies or raw materials, and except as inserftion -
of the foregoing provision in a_subcontract would jeopardize or ccCl- T
flict with the securlty econgiderations established in connection with

——

i RIS contract.
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15. OFFICIALS NOT TO BENEFIT

No member of or delegate to Ccngress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this prcvision shall not be con-
strued to extend to this contract if made with a corporation for its
general benefit.

16. COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained to solicit or secure this contract upon an agrecment
or understanding for a commission, percentage, brokerage, or contingent
fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the contractor for the purpese of
szcuring business. For breach or violation of this warranty the Govern-
ment shall have the right to annul this centract without liability or in
its discretion to deduct from the contract price or consideration the
full omount of such commission, percentage, brokerage, or ccntingent fee.

S ATRCRAT T IN—FHE—OPEN Z

If this contract is a negotiated fixed-price type of contract for
production or modification of aircraft (or missiles having the genera
characteristics of aircraft) the clause set forth below shall appl

(&) Subject to the definitioas and limitations presefibed in
this clause, the Government assumes the risk of damage to loss or
destruction of aircraft (or missiles having the general eharacteristics
cf aircraft) in the open; PROVIDED, that such damages lcss, or destruc-
tion is caused by any of the follewing perils;

(1) Fire; lightning, windstorm, cycldne, tornade, hail; explosion;

'r?ot,.riot attending a strike, civil commgfion, vandalism and malicious
~mischief; sabotage; aircraft or objectsg/falling therefrom, vehicles running

on land or tracks, excluding vehiclge”owned or operated by the Contractor

or any agent or employee of the tractor, smoke ; earthquake or volcanic
erup?ion; flood, meaning ther rising of a body of water  hostile or
warlike action, including ion in hindering, combating, cr defending

against an actual, impengdng or expected attack by any government or
sovereign power (de JyLe or de facto), or by any authority using military,
naval, or air forcgs’, or by any agent of any such govﬁfnment, power, auth-

. 4
T D_\.Lu..J..Lu.L HL*JEC& U‘)’

FP (Oct. 8, 1956)

Price Rev. =9 -

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9



N

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9
Qe
é)lg@fau

() . P
\~7 LU _LJLLJ- POUoTo UL VII Lo UVIAWOT .,

(1) The term "Aircraft" means aircraft to be furnished to
the Government under this contract, including ccomplete aircraft; and
aircraft in the course of manufacturs or modification, including en-
gines, instruments, subassemblies, parts, and equipment installed
therein, or in process of installation, and all uninstalled properfy
. withdrawn from stores for installation in aircraft in the open
temporarily removed from such aircraft, provided such uninst
Perty is in the open.

_ (i1) The term "in the open" means located wh y outside of
buildings or roofed structures.

(c) The Government's obligation under $#is clause shall.extend
ogly to aircraft in the open under conditions
ting €fficer, and shall not extend to the foldowing:

(i) 1ess, destruction, or dama resulting from failure of
the Contractor, due to willful miscondw€t or lack of good faith of any
of the Contractor's managerisl persopficl, to maintain and administer a
program for the maintenance, repaip protection, and preservation of
alrcraft in the open, in accor ¢ with scund industrial practice. The
term "Contractor's managerial p€rscnnel"” means the Centractor's directers,
officers, and any of its man ers, superintendents, or other equivalent
representatives who have syfervision or direction of all or substantially
all of the Contractor's 1siness, or all or substantially all of +he
Contractor's operation At any one plant or separate locatisn at which
this contract is perfprmed, or a separate and complete major industrial
operation in comnectfon with the performance of this contract;

(i1) 1los¢, destruction or damage to aircraft in the possession
or control of any subcontractor, except to the extent that the subcon-
tract, with the gpproval of the Contracting Officer and.consistent with
this clause, may otherwise provide.

e Contractor warrants that the contract price dces nct
and will not Ainclude any charge or régerve for insurance (including
self-insurante funds or reserves) covering damage to or loss or destruc-
tion of airfraft in the open caused by any of the perils set forth in
&) hereof.

(e) In the event of damage to or less orﬁéﬁgfruction of air-
the open, the Contractor shall take all reascnable steps to
such aircraft from further dg Jayzste. damaged and undam-
ss5ible corder, and furnish

(i) the lost, destroyed, or daméé@ﬁgaiﬁpfdft;
(}?) the time and origin of the loss, destruction, or damage;
{lli) all known interests in commingled property of which

X Dol t -
L P
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in such commingled property.

The Contractor shall be reimbursed for expenditures made by it in
performing its obligations under this paragraph, to the extent approyéd
by the Contracting Officer and this coirtract shall be modified in
ing accerdingly.

(f) If prior tc acceptance by and delivery to the Ge¥ernment
any aircraft in the open is lest, destroyed, or damaged due Ao any of
the perils set forth in paragraph (a) hereof, the Governmght may, unless
otherwise provided in this contract, elect to require thdt such aircraft
be replaced by the Ccntractor or restored by the Contrdetor to the condi-
tion in which it was immediately prior to such dama If the Government
requires the aircraft to be replaced or restored, equitable adjust-
ment shall be made in the amount due under this ¢fntract and in the time
required for its performance, and this contract/shall be modified in
writing accordingly. Alternatively, the Govefnment may elect to termi-
nate this contract as to any such lost, des royed, or damaged.aircraft,
and in that event the rishts of the partigh shall be as provided in the
clause entitled Termination for Convenigfice of the Government.

(g) In the event the Contr#Cctor is at any time reimbursed ov
compensated by any third person for any damage to or loss or destruction
of any aircraft in the cpen caus by any peril set forth in paragraph
(a) herecof for which the Contrgftor has been compensated by the Govern-
ment, it shall equitably reigfurse the Government. The Contractor shall
do nothing to prejudice the/Government's rights to recover against
third parties for any suc loss. destruction or damage and, upon the
request of the Contractjfig Officer, shall at the Government's expense,
furnish to the Gover nt all reasonable assistance and cooperation
(including the proseglticon of suit and the execution of instruments cof
assignment or subrodation in favor of the Government) in cbtaining re-
covery. :

ny loss or destruction of, or damage to, preperty fur-
Government will be governed by the clause of this con-
ed "Govermnment-Furnished Property,” to the extent that

e 1s, by its terms, applicable.

(i) Any loss, or destruction of, or damage to, aircraft occ-
curpdng in connection with operatiocns of said aircraft will be governed
by/the clause of this contract entitled "Flight Risk," to the extent

PEE -0 N

e

. +hat P> WP St h Y 3k ey 1 |
/‘AWV LA “d LA AT - J ) I\IJ -~ T \vAS S s tw ) YL_LJLI LTS SR N gy 1) Sy wy hdl
18. MILITARY SECURITY REGQUIREMENTS

(a) The provisions of this clause shall apply to the extent that
this contract involves access to security information classified "Con-
fidential" including "Confidential - Modified Handling Authorized" or
higher. ‘
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(b) The Government shall notify the Contractor of the sccurity
classification of this ccntract and the elements thereof, and of any

subsequent revisious in such sccurity classification, by the use of a
Security Requirements Check List (DD Form 254 and 254-I).

(¢) To the extent the Govermment has indicated as of the date
of this contract, or thereafter indicates, security classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all classified elements of this contract and shall provide and
maintain a system of security controls within its own organization in
accordance with the requirements of:

(1) the Security Agreement (DD Form 441), including the Department
of Defense Industrial Security Manual for Safeguarding Classified Infor-
mation as in effect on date of this contract, and any medification to
the Security Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(i1) any amendments to said Manual made after the date of this
contract, notice of which has been furnished to the Contractor by the
Security Office of the Military Department having security cognizance
over the facility.

(d) Representatives of the Military Department having security
cognizance over the facility and representatives of the contracting
Military Department shall have the right to inspect at reasonable inter-
vals the procedures, methods, and facilities utilized by the Contractor
in complying with the security requirements under this contract. Should
the Government, through its authorized representative, determine that
the Contractor has not complied with such requirements, the Government
shall inform the Contractor in writing of the proper actions to be
taken in order to effect compliance with such requirements.

(e) If, subsequent to the date of this contract, the sccurity
classifications or requirements under this contract are changed by
the Government as provided in this clause and the security costs under
this contract are thereby increased or decreased, the contract price
shall be subject to an equitable adjustment by reason of such increased
or decreased costs, Any equitable adjustment shall be accomplished in
the same manner as if such changes were directed under the "Changes"
clause in this countract.

(f) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classified security information, provisions which
shall conform substantially to the language of this clause, including
this paragraph (f) but excluding the last sentence of paragraph (¢) of
this clause. .

(g) The Contractor also agrees that it shall determine that any
subcontractor proposed by it for the furnishing of supplies and ser-
vices which will involve access to classified information in the Con~
tractor's custody has been granted an appropriate facility security
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clearance, which is still in effect, prior to being accorded access
to such classified security information.

19. UTILIZATION OF SMALL BUSINESS CONCERNS

(a) It is the policy sf the Government as declared by the Con~
gress to bring about the greatest utilization of small business con-
cerns which is consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient performance of this contract.

20. EXAMINATION OF RECORDS

) The following clause will be applicable in all negetiated fixed-
Price supply contracts and purchase srders in excess of $1,000.

EXAMINATION OF RECORDS

(a) The Contractor agrees that the Contracting Officer or any
of his duly authorized representatives shall, until the expiration
of three years after final payment under this contract, have access
to and the right to examine any directly pertinent books, documents,
papers and records of the Contractor involving transacticns related
to this contract.

(b) The Contractor further agrees to include in all his sub-
contracts hereunder a provision to the effect that the subcontracter
agrees that the Contracting Officer or any of his duly authorized
representatives shall, until the expiration of three years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent books, documents, papers, and records
of such subecontractor involving transactions related to the subcon-
tract. The term "subcontract" as used in this clause excludes (i)
purchase orders not exceeding $1,000 and (ii)' subcontracts or pur-
chase orders for public utility services at rates established for
uniform applicability to the general public.

21. GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contracter to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to any
officer or employee of the Govermment with a view toward securing a
contract or securing favorable treatment with respect to the awarding
or amending, or the making of any determinations with respect te the
performance of such contract; DPROVIDED, That the existence of the

facts upon which the Secretary<sr¢§isuduly authorized represcntative

RN

(AR B! ‘IL’,
FP (0ct.8, 1956) ~
Price Rev. - 13 -

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9



o

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9
@E?q‘u

BEIUNTW

makes such findings shall be in issue and may be reviewed in any com-
petent court.

(b) In the event this contract is terminated as provided in
paragraph (a) hereof, the Government shall be entitled (i) to pursue
the same remedies against the Contractor as it could pursue in the event
of a breach of the contract by the Comtractor, and (ii) as a penalty in
addition to any other damages to which it may be entitled by law, to
exemplary damages in an amount (as determined by the Secretary or his
duly authorized representative) which shall be not less than three ncr
more than ten times the costs incurred by the Centractor in previding
any such gratuities to any such officer or employee.

(c) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any cther rights
and remedies provided by law or under this contract.

22. CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any perscn undergoing sentence of
imprisonment at hard labor.

23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Cfficer,
promptly and in reascnable written detail, each notice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowledge.

(b) In the event of litigation against the Govermment on account
of any claim of patent infringement arising out of the performance of
this contract or out of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government, upon request, all evidence and information in possession
of the Contractor pertaining to such litigation. Such evidence and
informatien shall be furnished at the expense of the Government except
in those cases in which the Contractor has agreed to indemnify the
Government against the claim being asserted.

24, REPORTING OF ROYALTIES

The provisions ef this clause shall be applicable cnly 1f the
amount of the contract is in excess eof $lO 000.

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicable after executicn of this
contract whether or not any royalties in excess of $250 have been paid

FP (Oct. 8, 1956)

Price Rev. . =1k -

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9



-~

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9

A
SEGRE,

or are to be paid by the Contractor directly to any person or firm in
connection with the performance of this contract If royalties in ex-
cess of $250 have been paid or are to be paid to any person or firm, the
report shall include the following items of infcrmation with respect te
such royalties (including the initial $250):

(l) The name and address of each licenscr to whom royalties in
excess of $250 have been paid or are to be paid,

(2) The patent numbers, patent application serial numbers (with
filing dates), or other identification of the basis for such royalties,

(3) The manner of computing the royalties consisting of (1)
a brief identification of each royalty-bearing unit or process, (i)
the total amount of royalties, and (iii) the percentage rate or dcllars
and cents amount of royalties on each such unit or process; PROVITED
that if the royalties cannot be computed in terms of units cr dollars
and cents value, then other data showing the menner in which the Con-
tractor computes the royalties.

(b) 1In lieu of furnishing a report under paragraph (a), the Con-
tractor may furnish a single, consolidated report for each accounting
period of the Contractor during which the Contractor has contracts with
the Government, provided the Contractor has requosted and obtained the
prior written approval cf the Contracting Officer. Such consclidated
report shall be furnished, when the furnishing thereof has been approved,
in the number of copies as approved, as soocn as practicable after the
close of the accounting period covered by the report. Such consolidated
report shall be made in accordance with Contractor's established account-
ing practice, and shall include, for the accounting period, the total
amount of royalties accruing to each licensor at a rate in excess of
$1,000 Per annum cn the Contractor's over-all business, together with
(1) the name and address ef each such licensor, (ii) the patent numbers,
patent application serial numbers (with filing dates), or other identi-
fication of the basis for such royalties, (iii) a brief descripticn of
the subject matter of the license under which royalties are charged,
(iv) the percentage rate or unit amount, or if the royalties do not
accrue by rate or unit amount, such other data showing the manner by
which the royalties accrue to licensor, and (v) an estimate ox approxi-
mation (without detailed accounting) of the pertion of such royalties
that may be attributable to Government contracts. The Contractor shall,
if requested by the Government, furnish at Government expense a more
detailed allocation of such royalty payments attributable to Government

~contracts.

(c) In the event that the Contractor requests written approval to
furnish consolidated reports under paragraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Centrac-
tor a letter stating whether or not the request is approved and, not-
withstanding any such approval, the Contracting Sfficer shall have the
right to questicn any such subsequently furnished report as to accuracy
or completeness of data and to ask for additiocnal information. The
Contractor shall furnish a copy of such letter of approval to the Con-
tracting Officer administering this contract.
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(a) After payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held until a reserve of either (i) ten percent (10%) of such amount or
(i1) $5,000, vwhich ever is less, shall have been set aside, such reserve
or the balance thereof to be retained until the Contractor shall have
furnished to the Contracting Officer the report called for by paragraph
(a) hereof or the copy of the letter approving the Contractor's request
to furnish the report under paragraph (b); PRCVIDED that no amcunt shall
continue to be withheld from payment for the causes specified in this
paragraph (d) if the Contracting Officer shall find that the Contractor
has not been furnished a letter as required by paragraph (c) within a
reasonable time after making written request to submit a single, con-
solidated report under the provisions of paragraph (b) of this clause;
and PROVIDED FURTHER that the Contracting Officer may, in his discre-
tion, erder payment to be withheld in the amcunt and manner above pro-
vided if the report called for by paragraph (a) is unsatisfactory or (b)
is dtorbwé has not been received, or if received, is found to be unsat-
isfactory. No amount shall be withheld under this paragraph when the
minimum amount specified by this paragraph is being withheld under other
provisions of this contract The withholding of any amount or subsequent
raymeut thereof to the Contractor shall not be construed as a waiver of
any right acecruing to the Government under this contract.

25. FILING OF PATENT APPLICATIONS.

(a) Before filing or causing to be filed a patent application dis-
closing any subject matter of this contract, which subject matter is
classified "Secret" or higher, the Contractor shall, citing the thirty
(30) day provision below, transmit the propecsed application to the Con-
tracting Officer for determination whether, for reasons of national
security, such application should be placed under an order of secrecy
or sealed in accordance with the provisions of 35 U. S. Code 181-188
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations; and the Contractor shall observe any instruc-
tions of the Contracting Officer with respect to the manner of delivery
of the patent application to the U. S. Patent Office for filing, but
the Contractor shall not be denied the right to file such patent appli-
cation. If the Contracting Officer shall not have given any such in-
structions within thirty (30) days from the date of mailing or other
transmittal of the proposed application, the Contractor may file the
application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is classified "Confidential,” a copy of
such application for determination whether, for reasons of natienal
security, such application should be placed urder an order of secrecy
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations.

T
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N (¢) 1In filing any patent application coming within the scope ¢f
thl? clause, the Contractor shall observe all applicable security regu-
lations covering the transmission of classified subject matter.

26. AUTHORIZATION AND CONSENT

The following clause shall be applicable in all contracts for sup-

pliis (including construction work), except purchase orders of $5,000
or 1iess:

The Government hercby gives its authorizatian and consent (withcut
prejudice to its rights of indemnification, if such rights are provided
for in this contract) for all use and manufacture, in the performance of
this contract or any part hereof or any amendment hereto or any subcon-
tract hereunder (including any lower-tier subcontract), of any patented
invention (i) embodied in the structure or composition of any article
the delivery of which is accepted by the Government under this centract,
or (ii) utilized in the machinery, tools, or methods the use of which
necessarily results from compliance by the Contractor or the using sub-
contractor with (a) specifications or written provisions now or hereafter
forming a part of this contract, or (b) specific written instructions
given by the Contracting Officer directing the manner of performance.

The Centractor's entire liability to the Government for patent infringe-
ment shall be determined solely by the provisions of the indemnity clause,
if any, included in the contract and the Government assumes 1iability for
all other infringement to the extent of the authorization and consent
hereinabove granted.

27. PATENT RIGHTS

() As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" means any invention, improve-
ment or discovery (whether or not patentable) conceived or first actually
reduced to practice either (A) in the performance of the experimental,
developmental, or research work called for or required under this con-
tract, or (B) in the performance of any experimental, developmental, er
research work relating to the subject matter of this contract which was
done upon an understanding in writing that a contract would be awarded;

- PROVIDED that the term "Subject Invention" shall not inelude any inven-

tion which is specifically identified and listed in the Schedule for the
purpose of excluding it from the license granted by this clause.

(ii) The term "Technical Personnel" means any person employed
by or working under contract with the Contractor (other than a subcon-
tractor whose responsibilities with respect to rights accruing tc the
Government in inventions arising under subcontracts are set forth in
paragraphs (g), (h), and (i) of this clause) who, by reason of the
nature of his duties in connection with the performance of this con-
tract, would reasonably be expccted to make inventions.
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(1i1) The terms "subcontract" and "subcontractor" mean any
subcontract or subcontractor of the Contractor, and any lower-tier sub-
contract or subcontractor under this contract.

(b) (1) The Contractor agrees to and does hereby grant to the Govern-
ment an irrevocable, nonexclusive, nontransferable, and royalty-free
license to practice, and cause to be practiced by or for the United
States Government throughout the world, each Subject Invention in the
manufacture, use and disposition according to law, of any article or
material, and in the use of any method. No license granted herein shall
convey any right tc the Govermment to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
Plies to the gencral public in competition with the Contractor or the
Contractor's commercial licensces in the licensed fields.

(2) With respect to:

(1) any Subject Invention made by other than Technical Per-
sonnel;

(i1) any Subject Invention conceived prior to, but first
actually reduced to practice in the course of, any of the experimerntal,
developmental, or research work specified in (a)(i) above: and

(1ii) the practice of any Subject Invention in foreign
countries; the obligation of the Contractor to grant a license as pro-
vided in (b)(1) above, to convey title as provided in (d)(ii)(B) or (a)
(iv) below, and to convey foreign rights as provided in (e) below, shall
be limited to the extent of the Contractor's right to grant the same
vwithout incurring any obligation to pay royalties or ~ther compensation
to others solely on account of said grant. Nothing contained in this
Patent Rights clause shall be deemed to grant any license under any in-
vention other than a Subject Invention.

(c¢) The Contractor shall furnish to the Contracting Cfficer the
following informaticn and reports cencerning Subject Inventicns which
reasonably appear to be patentable: '

(L) a written disclosure promptly after conception sr first
actual reduction to practice of each such Invention together with a
written statement specifying whether or not a United States patent appli-
cation claiming the Inventicn has been or will be filed by or on behalf
of the Centractor;

(i1i) interim reports, at least every twelve months, commen-
cing with the date of this contract, each listing all such Inventicns
conceived or first actually reduced to practice more than three months
prior to the date of the report, and not listed on a prior interim re-
port, or certifying that there are no such unreported Inventions; and

(iii) prior to final settlement of this contract, a final
report listing all such Inventions including all those previeusly listed
in interim reports.

(d) 1In connection with each Subject Inventicn referred teo in
(e)(i) above, the Contractor shall do the following:
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(1) if the Contractor specifies that a United States
ratent application claiming such Invention will be filed, the Con-
tractor shall file or cause to be filed such application in due
form and time; however, if the Contractor, after having specified
that such an application would be filed, decides not to file or cause
to be filed said application, the Contractor shall so notify the Con-
tracting Officer at the carliest practicable date and in any event
not later than eight months after first publication, public use or
sale.

(ii) if the Contractor specifies that a United States
patent application claiming such Inventicn has not been filed and will
not be filed (or having specified that such an application will be
filed thereafter notifies the Contracting Officer to the contrary), the
Contractor shall:

(A) inform the Contracting Officer in writing at the
earliest practicahle date of any publication of such Invention made by
or known to the Contractor or, wherc applicable, of any contemplated
publication by the Contractor, stating the date and identify of such
Publication or contemplated publication; and

(B) convey to the Government the Contractor's entire
right, title, and interest in such Invention by delivering to the Con-
tracting Officer upon written request such duly executed instruments
(prepared by the Government) of assignment and application, and such
other papers as are deemed necessary to vest in the Government the
Contractor's right, title, and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contrac-
tor specified in (e) belew to file forecign applicaticns, and subject
further to the reservation of a non-exclusive and royalty-free license
to the Contractor (and to its existing and future associated and affi-
liated companies, if any, within the corperate structure of which the
Contractor is a part) which license shall be assignable to the succes-
sor of that part of the Contractor's business to which such Invention
pertains:

iii) the Contractor shall furnish promptly to the Con-
tracting Officer c¢n request an irrevocable power of attorney to in-
spect and make copies of cach United States patent application filed
by or on behalf of the Contractor covering any such Inventicn;

(iv) In the event the Contractor, or those other than the
Government deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify the Con-
tracting Officer not less than sixty days before the expiration of
the response period and, upon written request, deliver to the Contrac-
ting Officer such duly exccuted instruments (prepared by the Government)
as are deemed necessary to vest in *he Government the Contractor's
centire right, title, and interest in such Invention and the applica-
tion, subject to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Government.
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(e) The Contractor, or those other than the Gevernment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign ccuntry within:

(i) nine months from the date a corresponding United States
application is filed;

(ii) six months from the date permissien is granted to file
foreign applications where such filing had been prohibited fer security
reasons; or

(iii) such longer pericd as may be approved by the Contrac-
ting Officer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the Government the Centractor's entire
right, title, and interest in cach Subject Invention in cach foreign
country in which an application has not been filed within the time
above specified, subject to the reservation of a non-exclusive and
royalty-free license to the Contractor together with the right of the
Contractour to graant sublicenses, which license and right shall be as-
signable to the successor of that part of the Contractor's business to
which the Subject Invention pertains.

(£) If the Contractor fuils to deliver to the Contracting Jdfficer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclcsures for all Subject Inventions required by (¢)(i) above
shown to be due in accordance with any interim report delivered under
(¢)(i1) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
elther ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dellars ($5,000), whichever is less.
After puyment of eighty percent (80%) of the amcunt of this ccntract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
\$5,000), whichever is less, shall have been set aside, such reserve
cr balance thereof to be retained until the Contractor shall have fur-
nished to the Contracting Officer:

(1) the final report required by (c)(iii) above;

(ii) written disclosures for all Subject Inventions required
by (c)(1)above which are shown to be due in accordance with interim re-
vrorts delivered under (c)(ii) above or in accordance with such final
reports or are otherwise known to be unreported; and

(iii) the information as to any subcontractor required by (h)
below. The maximum amount which may be withheld under this paragraph
(£) shall not exceed ten percent (10%) of the amount of this contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this paragraph (f) when the amount specified
by this paragraph (f) is being withheld under other provisions of this
contract. The withholding of any amount or subsequent payment thereof
to the Contractor shall not be construed as a waiver of any rights ac-
cruing to the Government under this contract. This paragraph (f) shall
not be construed as requiring the Contractor to withhold any amcunts
from a subcontractor to enforec compliance with the patent provisions
of a subcontract.
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(g) The Contractor shall exert all reascnable effort in negotia-
ting for the inclusion of this Patent Rights clause in any subcontract
hereunder of three thousand dollars ($3,000) or more having experimen-
tal, developmental, or rescarch work as one of its purposes. In the
event of refusal by a subcontractor to accept the Patent Rights clause,
the Contractor shall not proceed with the subcontract without written
authorization of the Contracting Officer, and upoa cbtaining such auth-
orization, shall cooperate with the Government in the negotiation with
such subcontractor of an acceptable patent rights clause; PROVIDED,
however, that the Contractor shall in any event require the subcontrac-
tor to grant to the Government patent rights under Subject Inventions
of no less scope and on no less favorable terms than thosc which the
Contractor has under such subcoatracts, except that in no event shall
the subcontractor be required to grant to the Government patent rights
in excess of those herein agreed to be granted to the Government by the
Contractor.

(h) The Contractor shall, at the carliest practicable date, notify
the Contracting Officer in wrltldv of any subcontract containing a patent
rights clausz, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respeet to such subcontract clause, the Government
iz a third party beneficiary, and the Contractor hereby assigns to the
Governmeut all the rights that the Contractor would have to enforce the
subcontractor's obligations for the benefit of the Government with res-
pect to Subject Inventions. The Contractor shall not be obligated to
enforee the agreements of any subcontractor hereunder relating to Subject
Inventions.

(i) Wnen the Contractor shows that it has been delayed in the
performance of this countract by reason of its inability to cbtain in ac-
cordance with (g) above a suitable patent rights clause from a qualified
subcontractor for any item or service required under this contract for
which the Contractor itself does not have available facilities or quali-
fied personnel, the Contractor's delivery dates shall be extended for a
period of time ecqual to the duration of such delay; and, upon request
of the Contractor, the Contracting Officer shall determine to what ex-
tent, if any, an additional extension of the delivery dates and an in-
crease in contract prices based upon additional costs incurred by such
delay are proper under the circumstances; and the contract shall be
medificd accordingly. If the Contractor, after exerting all reasonable
e¢ffort, is unable to obtain a qualificd subcontractor as set forth above,
the Contractor may submit to the Contracting Officer a written request
for waiver or modification of the requirement that a suitable patent
rights clausc be included in the subcontract.

Such request shall specifically statce that the Contractor has uscd
all reasonable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hereinafter set forth. If,
within thirty-five (35) days after the date of reccipt of such rcequest
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for a waiver or modification of said requirement, the Contracting Offi-
cer shall fail to deny in writing such request, the requircment shall
be deemed to have been waived by the Govermment. If within such period
the Contractor shall receive a written denial of such request by the
Contracting Officer, this contract shall thereupon automatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clause of this contract providing for termina-
tion for thc convenicnce of the Government.

28. COPYRIGHT

(a) The Contractor agrees to and does hereby grant to the Govern-
ment, and to its officers, agents and employces acting within the sceope
of thulr official duties, (i) o royalty-free, nonexclusive and irrevo-
cable licemsc to reproduce, translatc, publish, use, and dispose of,
and to authorize others so to do, all copyrighrtable maserial first pro-
duced or composcd and delivered to the Government under this contract
by the Controctor, its cmployces or any individual or concern specifi-
cally employed or assigned to originate and preparc such material and
(ii) a license as aforesaid under any and all copyrighted or copyright-
able work not first produced or composed by the Contractor in the per-
formance of this contract but which is incorporated in the material fur-
nished under the contract, provided that such license shall be only to
the extent the Contractor now has, or pricr to completion or final set-
tlement of the contract may acquire, the right to grant such license
without becoming liable to pay compensation to cthers solely because
of such grant.

(b) The Contractor agrees that it will exert all reascnable effort
to advise the Contracting Gfficcr, at the time of delivering ony copy-
rightable or copyrighted work furnished under this contract, of any
adversely held copyrighted or copyrightable material incorporated in
any such work and of any invasion of the right of privacy therein con-
tained.

(c) The Contractor agrees to report to the Contracting Officer,
prorptly and in reasonable written detail, any notice or claim of copy-
right infringement reczived by the Contractor with respcct to any mater-
ial delivered under this contract.

of compunsatlon to others, the rlght to_rwproduce, use, and dlsclose
for governmental purposces (' the right to give to foreign gov-
ernmcnts for their usg.-oe o natlonml interest of the United States

1T any part of the reports, drawings, blueprints, data,
cal information spec1f1gd to be delivered by the Contractor

_——) DO
Pe—tire—Gerermment—urder—tirts—cortract > ool liewm_‘%h“%—m%hi‘ﬁg - Ne——

SP (Oct. 8, 1956)
Price Rev. . - 22 ~

/\:\~_
@ :
J—‘\/l,»

Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9



Sanitized Copy Approved for Release 2011/02/23 : CIA-RDP89B00709R000200430074-9

Ay
G,.’C’fz@, y
L llo
0 . [Y N 1 2 a P - - o - 4 - 1o
contoincd—irthis—poragroph st podeered;, TiTeeily o By e asen m s n T S

to grant any liccense under ony-—pesent—Tow or nereafter issued or to

J

SRS TRy—rreht—To-TePTOdUCT anytINg ¢ IS¢ called for by Tils contract.

30. - GOVERNMENT-FURNISHED PROPERTY

(2) The Government shall deliver to the Contractor, for use in
conncetion with and under the terms of this coatract, the property des-
cribed in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may rcason-
ably be required for the intended use of such property (hercinafter
referred to as "Government-furnished Property"). The delivery or per-
formance dates for the supplies or services to be furnished by thc Con-
tractor under this contract are based upon the expectation that Govern-
nment-furnished Property suitable for use will be delivered to the Con-
tractor at the times stated in the Schedulc or, if not so stated, in
sufficient time to cnable the Contractor to ncet such delivery or per-
formance dates. In the event thot Governrient-furnished Property is not
delivered to the Contractor by such time or times, the Contracting Offi-
cer shall, upon timcly written request made by the Contractor, make a
determination of the delay occasioncd the Contractor thercby, and shall
equitably adjust the delivery or performance dates or the contract price,
or both, and any other contractual provision affected by such delay, in
accordance with the procedurcs provided for in the clausc of this con-
tract entitled "Changes." In the cvent the Government-furnished Property
is rcceived by the Contractor in a condition not suitable for the in-
tended use the Contractor shall, upon receipt therczof, notify the Con-
tracting Cfficer of such fact and, as directed by the Contracting Offi-
cer, either (i) return such property at the Government's expense or
otherwise disposc of the property, or (ii) effcet repairs or modifica-
tions. Upon the completion of (i) or (ii) above, the Contracting Officer
upon written request of the Contractor shall cquitably adjust the delivery
or performance dates or the contract price, or both, and any other con-
tractual provision affccted by the rejection or disposition, or the re-
pair or modification, in accordance with the procedurcs provided for in
the clause of this contract entitled "Changes." The foregoing provisions
for adjustment are exclusive and the Government shall not be liable to
suit for breach of contract by rcason of any delay in delivery of Gov-
cronent-furnished Property or delivery of such property in a condition
not suitable for its intended use.

(b) By notice in writing the Contracting Officer may decreasc the
property furnished or to be furnished by the Government under this con-
tract. In any such casc, the Contracting Officer upon the written re-
quest of the Contractor shall equitably adjust the delivery or per-

- formance dates or the contract price, or both, and any other contrac-
tual provisions affected by the decreasc, in accordance with the pro-
cedurcs provided for in the clause of this contract entitled "Changes."
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(¢) Title to the Governnént-furnished property shell remain in
the Government. Title to Govermnent-furnished property shall not be
affected by the incorporation or attaclment thereof to any property
not owned by the Government, nor shall such Government-furnished pro-
perty, or any part thereof, be or become a fixbture or losc its identity
as personalty by reason of affixation to any recalty. The Contractor
shall maintain adequate property control records of Government-furnished
property in accordance with the provisions of the "Manual for the Control
of Government Property in the Posscssion of Contractors" (Appendix B,
Armed Services Procurenent Regulation) as in effect on the date of ‘the
contract, which Manual is hereby incorporated by reference and made 2
part of this contract.

/e

» (
A
»

(d) The Government-furnished property shall, unless otherwise
provided hercin, be used only for the performance of this contract.

v (e)? The Contractor shall maintain and administer, in accordance

~ - with sound industrial practice, a program for thc maintenance, repair,
protection and preservation of Government-furnished property, until
disposed of by the Contractor in accordancc with this clause. In the
event that any damage occurs to Government-furnished Property the risk
of which has been assuned by the Government under this contract, the
Government shall replace such itcms or the Contractor shall make such
repair of the property as the Government directs; provided, however,
that if the Contractor cannot effect such repair within the tinme re-
quired, the Contractor shall disposc of such property in the manner
directed by the Contracting Officer. The contract price includes no
compensation to the Coatractor for the performance of any repair or
replacement for which the Government is responsible, and an equitable
adjustment will be made in the contract price for any such repair or
replacenent of Government-furaished property made at the direction of
the Government. Any rcpair or replaccment for which the Contractor

g is responsible under the provisions of this contract shall be accon-

N plished by the Contractor at its own expense.

(£) (1) Except for loss, destruction or damage resulting from a
failure of the Contractor, due to willful nisconduct or lack of good
faith of any of the Contractor's managerial personncl as defined
‘herein, to maintain and administer the program for the maintenance,
repair, protecction and preservation of the Govermment-furnished pro-
perty as required by paragroph (e) hereof, and except as specifically
provided in clausc (s)........of this contract or in the clausc or
clauses of this contract designated in the Schedule, the Contractor
shall not be liable for loss or destruction of or damage to the Gov-
ernnent-furnished property (A) caused by any peril while the property
is in transit off the Contractor's premises, or (B) caused by any of
the following perils while the property is on the Contractor's or sub-
contractor's premises, or on any other premises where such property
may properly be located, or by removal. tharafron ‘bocnuse .of any of the
following perlls e
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(I) Fire, lightaing; windstorm, cycione, tornado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
cious mischief; sabotage; aircraft or objects falling therefrom; vehicles
runninglon land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractor; smoke, sprinkler
leakage; earthquake or volecanic eruption; flood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending against an actual, impending or expecbed
attack by any government or sovereign power (de jure or de facto), or by
sny authority using military, naval, or air forces, or by an agent of any
such government, power, authority, or forces; or

. (II) Other peril, of a type not listed above, if such other
peril is customarily covered by insurance (or by a reserve for self-
insurance) in accordance with the normal practice or the Contractor, or
the prevailing practice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general locale.

., The perils as set forth in (A) and (B) above are hercinafter-called
-excepted perils."

- This clause shall not be construed as relieving a subcontractor from
liability for loss or destruction of or damage to the Governmens~Furnished
property while in its possession or control, except to the extent that
the subcontract, with the prior approval of the Contracting Qfficer, may
provide for the relief of the subcontractor from such liability. In the
abs?nce cf such approval, the subcontract shall contain appropriate pro-
visions requiring the return of all Government-Furnished property in as
good condition as when received, except for reasonable wear and tear or
for the utilization of the property in accordance with the provisions of
the prime contract.

’ The term "Contractor's managerial personnel' as used herein means
She Contractor's directors, officers and any of its managers, superin-
tendents, or other equivalent representatives who have supervision or
direction of (I) all or substantially all of the Contractor's business;
(II) all or substantially all of the Contractor's operation at any one
pPlant or separate location at which the contract is being performed;
(111) a separate and complete major industrial operation in connection
with the performance of this contract.

. (ii) The Contractor represents that it is not including in the
Price hercunder, and agrees that it will not hercafter include in any
Price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves) covering loss or destruction of or
damgie to the Govermment-furnished property caused by any excepted
peril.

(iii) Upon the happening of loss or destruction of or damage
to any Government-furnished property caused by an cexcepted peril, the
Contractor shall notify the Contructing Officer thereof, and shall
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communicate with the Loss and Salvage Organization, if any, now or here-
after designated by the Contracting Officer, aad with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Government-furnished property from
further damage, separate the damaged ond undamaged Government-furnished
property, put all the Government-furnished property in the best possible
order, and furnish to the Contracting Officer a statement of : (A) the
lost, destroyed and damaged Government-furnished property (B) the time
ond origin of the loss, destruction or damage, (C) all known interests
in commingled property of which the Government-furnished property is a
pert, and (D) the insurance, if any, covering any part of or interest

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
Paragraph (iii)(including charges made to the Contractor by the Loss and
falvage Organization, except any of such charges the payment of which
the Government has, at its option, assumed directly), to the extent ap-
proved by the Contracting Officer and set forth in a Supplemental Agrec~
ment .

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-furnished property, and sub-
Ject to such conditions and limitations as may be imposed by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order to permit rcsumption of business or the like,
sell for the account of the Government any item of Government-furnished
property which has been damaged beyond practicable repair, or which is
so commingled or combined with property of others, including the Con-
tractor, that separation is impracticable.

(v) Except to the extent of any less or destruction of or
domage to Government-furnished property for which the Contractor is re-
lieved of liability under the foregoing provisions of this clause, and
except for reacsonable wear and tear or depreciation, or the utilization
of the Government-furnished property in accordance with the provisions
of this contract, the Government-furnished property (other than property
permitted to be sold) shall be returned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under paragraph (e) above.

(vi) In the event the Contractor is reimbursed or compensated
for any loss or destruction of or damage to the Govermment-furnished
property, caused by an excepted peril, it shall equitably reimburse the
Govermment. The Contractor shall do nothing to prejudice the Government's
rights to recover against third parties for any such loss, destruction or
damage and, upon the request of the Contracting Officer, shall at the
Government's expense, furnish to the Govermment all reasonable assistance
and cooperation (including the prosecution of suit and the execution of
instruments of assignment in favor of the Government) in obtaining re-
covery. In addition, where a subcontractor has not becen relieved from
ligbility for any loss or destruction of or damage to the Government-
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Furnished property, the Centractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the Govern=-
nent-Furnished property for the benefit of the Government.

(vii)(Where applicable). In the event any aircraft are to be
furnished under this contract, any loss or destruction of, or damnge to,
such aircraft or other Govermment-furnished property occurring in con-
nection with operations of said aircraft will be governed by the claus2
of this contract captioned "Flight Risks", to the extent such clause is,
by its terms, applicable.

(g) The Government shall at all rcasonable times have access to
the premises wherein any Government-furnished property is located.

(h) Upon the completion of this contract, or at such carlicr date
as may be fixed by the Contracting Officer, the Contractor shall subnit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Government-furnished propersy not consumed in the
performance of this contract (including any resulting scrap), or not
theretofore delivered to the Govermment, and shall deliver or make such
other disposal of such Government-furnished property, as may be directed
or authorized by the Conitracting Officer. Recoverable scrap from Gov-
ernnient~furrished property shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The net
proceeds of any such disposal shall be credited to the contract price or
shall be paid in such other manncr as the Contracting 2fficer may direct.

(1) Directions of the Contracting Officer and commmunications of
the Contractor shall be in writing.

31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Government in accordance with this clause in wholce, or from time
to time in part, whenever the Contracting Officer shall determine that
such ternmination is in the best interest of the Government. Any such
ternmination shall be effectad by delivery to the Contractor of a Notice
of Termination specifying the extent to which performance of work under
the contract is terminated, and the date upon which such termination be-
cones effective.

(b) After rceceipt of a Notice of Termination, and cxcept as other-
wise directed by the Contracting Officer, the Contractor shall (l) stop
work under the contract on the date and to the extent specificd in the
Notice of Termination; (2) place no further orders or subcontracts for
materials, services, or facilities cxccpt as may be necessary for con-
pletion of such portion of the work under the contract as is not ter-
minated; (3) terninate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of Ter-
mination; (h) assign to the Goveraunent, in the manner, at the times, and
to the extent directed by the CoPt;agtng Officer, all of the right,
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title, and interest of the Contractor under the orders and subcontracts
so terminatcd, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
lities and all claims arising out of such teriination of orders and sub-
contracts, with the approval or ratification of the Contracting Officer,
to the extent he may require, which approval or ratification shall be
final for all the purposes of this clause; (6) transfer title and deliver
to the Govermment, in the mnonner, at the tines, and to the extent, if any,
dircctel by the Contracting Officer, (i) the fabricated or unfabricated
parts, work in process, completed work, supplies, and other naterial pro-
duced as a part of, or acquired in comnection with the performance of,
the work terminated by the Notice of Termination, and (ii) the complcted
or partially completed plans, drawings, information, and other property
which, if the contract had been completed, would have been required to

be furnished to the Government, (7) usce its best efforts to sell, in the
manner, at the times, to the extent, and at the price or prices dirccted
or authorized by the Contracting 6fficer, any property of the types re-
ferred to in provision (6) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) may acquire any such property under the conditions prescribed
by and at a price or prices approved by the Contracting Officer; and
PROVIDED further that the procceds of any such transfer or disposition
shall be applicd in reduction of any payments to be made by the Govera-
ment to the Contractor under this Contract or shall otherwise be credited
to the price or cost of the work covered by this contract or paid in such
other manncr as the Contracting Officer may direct; (8) complcte perfor-
mance of such part of the work as shall not have been terminated by the
Notice of Termination; and (9) take such action as ray be nccessary, or
as the Contracting Officer may direct, for the preteetion and preserva-
tion of the property related to this contract which is in the possession
of the Contractor and in which the Govermment has or may acquire an
Intercst. At any time after expiration of the plant clearance period, as
defined in Seetion VIII, Armed Services Procurement Regulation, as it may
be anended fron time to-tirmej;—the Contractor may submit to the Contrac-
ting Officer a list, certificd as to quantity and quality, of any or all
items of termination inventory not previously disposed of, cxclusive of
itenms the disposition of which has been dirccted or authorized by the
Contracting Officer, and may request the Government to remove such items
or cnter into a storage agreenent covering them. Not later thon fifteen
(15) days thereafter, the Goveriment will accept title to such itcis and
renove them or enter into a storage agreement covering the same, PRCVIDED
that the list submitted shall be subject to verification by the Contrac-
ting Officer upon removal of the itens, or if the items are stored, within
forty-five (45) days from the date of submission of the list, and any
necessary adjustment to correet the list as submitted shall be made prior
to final scttlenent. '

(c) After receipt of a Notice of Termination, the Contractor shall
subrit to the Contracting Officer its termination elaim, in the form and
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with the certification prescribed by the Contracting Officer. Such clain
shall be submitted promptly but in no event later than two ycars fron

the effective date of termination, unless one or nore extensions in writ-
ing are granted by the Contracting Officer, upon request of the Contrac-
tor made in writing within such two-year period or authorized cxtension
thereof. However, if the Contracting Officer dctermines that the facts
Justify such action, he may reccive and act upon any such termination
clain at any time after such two-ycar period or any extension thercof.
Upon failure of the Contractor to subuit its termination clainm within
the tinc allowed, the Contracting Officer may determine, on the basis of
infornation available to him, thc amount, if any, due to the Contractor
by reason of the termination and shall thercupon pay to the Contractor the
anount so deternined.

(d) Subjeet to the provisions of paragraph (c), the Contractor and
the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid to the Contractor by reason of the total
or partial terriination of work pursuant to this clause, which amount
or amounts may include a reasonablce allowance for profit on work done.
The contract shall be amended accordingly, and the Contractor shall be
paid the agreed amount. Nothing in paragraph (¢) of this clausc, pres-
cribing the arount to be paid to the Contractor in the event of failure
of the Contractor and the Contracting Officer to agree upon the whole
anount to be paid to the Contractor by reason of the termination of work
pursuant to this clausc, shall be deened to limit, restrict, or otherwisc:
deterniine or affcet the amount or amounts which may be agreed upon to be
paid to the Contractor pursuant to this paragraph (a).

(¢) In the event of the failure of the Contractor and the Contrac-
ting .Officer to agree as provided in paragraph (@) upon the whole amount
to be paid to the Contractor by rcason of the termination of work pursuant
to this clausc, the Contracting Officer shall determine, on the basis of
information available to hin, the amount, if any, due to the Contractor
by rcason of the termination and shall pay to the Contractor the amiounts
deternined as follows:

(1) Por completed supplics accepted by the Government (or sold
or acquired as provided in paragraph (b)(7) above) and not theretofore
paid for, a sun cquivalent to the aggregate price for such supplices con-
puted in accordance with the price or prices specified in the contract,
appropriastely adjusted for any saving of freight or other charges;

(2) The total of --
(i) The costs incurred in the performance of the work termina-~
ted, including initial costs and preparatory cxpense allocable thercto,

but exclusive of any costs attributable to supplics paid or to be paid
for under paragroph (e)(1) hercof;
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(ii) The cost of settling and paying claims arising out of the
termiration of work under subcontracts or orders, as provided in para-
graph (b)(5) above, which are properly chargeable to the terminated
portion of the contract {exclusive of amounts paid or payable on account
of supplies or materials delivered or services furnished by subcontrac-
tors or vendors prior to the effective date of the Notice of Termina-
tion,)which amounts shall be included in the costs payable under (i)
above).

(iii) An allowance for profit in keeping with the provisions
of the clause, "Price Redetermination,” of the Schedule hereto.

(3) The reasonable costs of settlement, including accounting,
legal, clerical, and other expenses reasonably necessary for the prepara-
tion of settlement claims and supporting data with respect to the ter-
minated portion of the contract and for the termination and settlement
of subcontracts thereunder, together with reasonable storage, trans-
portation, and other costs incurred in connection with the protecticn
or disposition of property allocable to this contract.

The total sum to be paid to the Conmtractor under (1) and (2) of
this paragraph (e) shall not exceed the total contract price as re-
duced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal spoil-
age, and except to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded from the
amounts payable to the Contractor as provided in paragraph (e)(l) and
paragraph (e)(2)(i), the fair value, as determined by the Contracting
Officer, of property which is destroyed, lost, stolen, or damaged so as
to become undeliverable to the Government, or to a buyer pursuant to
paragraph (b)(7).

(£) Any determination of costs under paragraph (c) or (e) hereof
shall be governed by the Statement of Principles for Consideration of
Costs set forth in Part 4 of Section VIII of the Armed Services Pro-
curement Regulation, as in effect on the date of this contract.

(g) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputes," from any determination
made by the Contracting Officer under paragraphs (c¢) or (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeal. In
any case where the Contracting Officer has made a determination of the
amount due under paragraph (c) or (e) above, the Government shall pay
to the Contractor the following: (i) if there is no right of appeal
hereunder or if no timely appeal has been taken, the amount so deter-
mined by the Contracting Officer; or (ii) if an appeal has been taken,
the amount finally determined on such appeal.
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. (h) In arriving at the amount duc the Contractor under this clause
there shall be deducted (1) all unliquidated advancz or cother unliquidated
rayments on account therctofore made to the Contractor, (2) any claim
which the Government niay have against the Contractor in connection with
this contract, and (3) the agreed price for, or the proceeds of sale of,
any moterials, supplies, or other things acquired by the Contractor or
sold, pursuvant to the provisions of this clause, and not otherwise re-
covered by or credited to the Government.

{£) If the termination hercunder be partial, prior to the settle-
ment of the termivsted portion of this contract, the Coatractor may file
with the Contracting Officer a request in writing for an equitable ad-
justmenﬁ of the price or prices specified in the contract relating to
the continued portion cf the contract (the portion net terminated by
the Notice of Termination), and such equitable adjustment as may be
agreed h@on shall he madce in such price or prices.

(4 The Government may from time to timc, under such terws and con-
ditions ‘ug it may prescribe, moke partial payments and peyments on account
egainst cosys incurred by the Contractor in comncction with the terminated
portion of this coutract whenever in the opinion of the Contracting Offi-
cer the aggiegate of such payments shell be within the amount to which
the Controcpor will be eubitled hercunder. If the sotal of such payments
is in excesg of the amount finally agreed or detevmined to be due under
this clause? such excess shall be payable by the Ceatractor to the Gov-
ernment upon demand, together with interest computed at the rate of €%
per annum, for the period from the datc such cxcess payment is received
by thz Contractor to the date oa which such excess is repaid to the Gov-
ermment; provided, however, that no interest shall be charged with res-
peet to any such excess payment attributable to a rcduction in the Con-
tractor's ¢laim by reason of retention or other disposition of termina-
tion inventory until ten days after the date of such rotention or dis-
position. !

|

(k) Unless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six years after final settlement under this con-
tract, shall preserve and make available to the Government at all rea-
sonable times at the office of the Contractor but without dircct charge
to the Government, all its books, records, documents, and other evidence
bearing on the costs and cexpenses of the Contractor under this contract
and relating to the work terminated hereunder, or, to the cxtent ap-
proved by the Contracting Officer, photographs, micro~photographs, or
other authentic reproductions thereof.
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be made on partial deliverics accepted by the Governoen

amount duc on such dLlqurle so warrants—or; When requested by the

Contractor, paynent for =@ partial deliveries shall be made when-
! ' or cxceed cither $1,000 or 50% of the

33. DEFAULT

"a) The Government may, subject to the provisions of paragraph -
(o) below, by written Notice of Default to the Contractor, terminate
the whole or any part of this contract in any one of the following cir-
cumstances:

(i) If the Contractor fails to make delivery of the supplics or
to perform the services within the time specified herein or any cxten-
sion thercof; or

(ii) If the Contractor fails to perform any of the other provi-
sions of this contract, or so fails to make progress as to endonger
performance of this contract in accordance with its terms, and in either
of these two circumstances does not cure such failure within a period
of 10 days (or such longer pcriod as the Contracting Officer nay auth-
orize in writing) after receipt of notice from the Contracting Officer
specifying such failure. {

(b) The Contractor shall not be liasble for any excess costs, if
any failure to perform the contract arises out of causes beyond the
control and without the fault or ncgligence of the Contractor. Such
causes include, but arc not restricted to, acts of God or of the
public eneny, acts of the Government, fires, floods, cpidemics, quar- i
antine restrictions, strikes, freight enbargoczs, unusually severe
weather, and defoults of subcontractors due to any of such causes
unless the Contracting Officer shall determine that the supplics or
services to be furnished by the subcontracteor werc obtainable from
other sources in sufficicnt time to permit the Contractor to meet the
required delivery schedule

(¢) In the event the Government terminates this contract in whole
or in part as provided in paragraph (a) of this clause, the Government
may procure, upon such terms and in such manner as the Contracting
Officer moy deen appropriate, supplices or scrvices similar to thosc so
terminated, and the Contractor shall be liable to the Government for
any excess costs for such sinilar supplies or services, PROVIDED that
the Contractor shall continue the performance of this contract to the
extent not terminated under the provisions of this clause.

(d) If this contract is terminated as provided in paragraph (a)
of this clause, the Government, in addition to any other rights pro-
vided in this clause, may require the Contractor to transfer title
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end deliver to the Government, in the mznner and to the extent
directed by the Contracting Officer, (1) eny completed supplies,
and (1i) such partislly ccompleted supplies end materials, parts,
tools, dies, jigs, fixtures, plans, drawings, inform=%ion and con-
tract rights (hereinafter called "manufacturing materials") as the
Contractor has specifically produced or specifically ecquired for
the performance of such part of this contract as has been termivated;
and the Contractor shall, upon direction of the Contracting Officer,
protect and preserve property in possession of the Contractor in
vhich the Government has an interest. The Goverument shall pay to
the Contractor the contract price for completed supplies delivered
to and accepted by the Government, and the amount agreed upon by the
Contractor and the Contracting Officer for menufacturing materials
delivered to and accepted by the Governmment end for the protection
and preservation of property. Failure to agree shall be a dispute
concerning a question of fact within the meaning of the clause of
this contract entitled "Disputes.”

(e) 1If, after notice of termination of this contract under
the provisions of paregraph (a) of this clause, it is determined
that the failure to perform this contract is due to causes beyond
the control and without the fault or negligence of the Contractor
pursuant to the provisions of paragraph (b) of this clause, such
Notice of Default shall be deemed to have been issued pursuant to
the clause of this contract entitled "Termination for Convenience
of the Government" and the rights and obligations of the parties-
hereto shall in such event be governed by such clause. Except as
otherwise provided in this contract, this paragraph (e) applies only
if this contract is with a military department.

(f) The rights snd remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

34. SUBCONTRACTS FOR WORK OR SERVICES

(a) No contract shall be made by the Contractor with any other
party for furnishing any of the completed or substantially completed
articles, spare parts or work, herein contracted for, without the
written approval of the Contracting Officer as to sources.

(b) The Contractor shall give specific advance notification
to the Contracting Officer of any proposed subcontract hereunder
vwhich (1) 1s on a cost or cost-plus-a-fixed-fee basis, or (ii) is
on a fixed-price basis exceeding in dollar amount either $25,000
or five percent (5%) of the total amount of this contract.
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(c) The Contractor shall not, without the prior written consent of
the Contracting Officer, place any subcontract which (i) 4s on a

cost or cost-plus-a-fixed-fee basis, or (i1) is on a fixed price
basis exceeding in dollar amount either $25,000 or five percent (5%) of the

total amoun® of thie contract, or (111) provides for the fabrication,
purchage, rental, insta!lation or other acquicitica;, ¢ any item of.
industrial facilit'cs, .r of speclal tociing bavigs @ va.ue Yu %2238
of $1,000, or {iv) 45 . a time-andemsicriol or lebor-hour basis. T
Contracting Of{icer pay, in nig diccret'on; ratlily ip writins aay och
gubcortract; o&ich action ghall constitit- tie cuwausznt of the C atrace
ting Officer as reguired by this parsrrans (e).

{@) The Cin-ractor azrees that no subcuntract pluced under thic
contract ghall provide o payment cu ¢ 2ooterlis-aep reeniogee -0 of
rasia.

(é) The Contracting Officer may, in his disereticn, speciTically
approve in vwriting auy of the provisionnz of a subcontract. Howewver,
such approval or the comsent of the Contracting Officer obtained a3
required by t'is clanga ghall not to ¢ natrued to countitrte A otere
piloation of the acceptability of th. subcontract dris., wnL..os O
approval gpeclsiicadly provides that it constitutes . &« :
the acceptaniiity of the subcontract price.

w

{£) e Contracting Officer may approve-all or any part > the
Contractor's purchacing system and from time tc timz rescind ur rein-
state suvch approval. Such approval chall be dcemad 7 fulfill whe - .
quiremerts of paragraphs &, b, ahd c of this Article 34, The Contracting Officer ..
has spproved the Contractor's purchasing system, and such approval shell remain in
effect unless rescinded by the Contracting Officer in writing.
35. ALTERATIONS IN CONTRACT

The followinm slterations were mada in th's coutract prior ¢nH siz-
nzt.re thereol vy % po L0 Wnil cuawtiact:
4 :; 4 & %; 8 ~.v>.‘u‘. .

(&) The £l .vwing articlos vorc ndded:
. . .. PR S [
"36. INSPECTION ASD AUDIT
{%, The Coatractor agrees trat its books and rec.rds an” 140
placts, or tuth part thereof as may be ~ngazed ‘n the norfarmancs of tois
contract, 8hall at all reasonable tince %me 5U7 08U LI LS UGLCH Ok
audit by any authorized representative ¢ ¢t Contraeting Officer .

(») The Contractor shall cau3ec a iiic provision o be dac 2au@
in all! subcaontracts hereurnder.

37. CUPERSEDING SPECIFICATIONS

All references {n any Government specificat’on incorne-ated
herein to other Government specificatiors gchali be deerted ¢ fnelide aiyg
opecificationa aupplereiiary to or superscding the specificationt cr
referrad to, t. the extent that guch supplementarcy or superse€ing spoch-
fications are in effect at the date of Contractor’c latest quotution, i€
tho Contractor was furnished or otherwise notifiad of the oxiat»nee ~¢
such supplereatary or superseding specificatia at the tima of 0 4 4 iba-
tion.

38. ?E%AX IN DELIVERY DATA

a) It is understood that the efficient use the Gove
of the supplies called for hereunder requires that the ggta calledrﬁgint
hereunder be delivered not later than the time or respective times herein
specified. If such data is not delivered at said time or times, the
Government may at its election, so long as such data remains unéelivered
unless the delay in delivery thereof arises out of causes beyond the ’
control and without the fault or negligence of the Contractor within
the meaning of the clause hereof entitled "Default," withhold payment
to the Contractor for any of the amounts then due, refuse approval of the
Contractor's vouchers and refuse to accept further deliveries nerecundor
from the Contractor or take any other action authorized by law or
regulation nov or hereafter in effect including terminetion of the

o
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contract for default v the extent and {n the manper anthorized by zald
clanse, and may tace any or all of tne forezoiny actior, scparatoly or
in corbination.

(b) Tne provisions of this clanse shall only be epplivadle to
technical data; suck as naadbonxks, service renu2:3, or cther iafurrat ou
pecessary for tne prouger maitatenance or gervicio; ot tiae end 1tees aeli:d
for herein.

39. QUALITY ZINT=OL 3PeCIFICATICH
Liacept a3 otnerwise provided iu trie cintract, the Cratrastsr'y
ayotem of quality contrid duriag the porformenc o thia coutracy snall
be {n sccardance with trhe provigions of Military Specificati i 1 .4-H927,
as iu effect on the date of thie ecovitract, incerterat-l hereln vy - 7 e
cauce, unlees this eontract is oue of the types spocifid o wpavagrapn 0.0
of said apecificazion.

L9, ADDITIONAL TAX PROVIZION
The term "contract date” wnder the cliause haronf ~ntitl ¢ "Federal,
State and Local Tax2s" shal’ aisn be deemed o= rofer § the dat- of adproval
of the respective Fihinits or Spare Parts ‘hangse dogients gubzilsted sur-
suant to this contract.

L1. SHIPVENTS

{a) Unl.ce otherwise provided in this corfract or nnliss tne
Contracting MWeicer acting under the "Chanzes” clause eran? directs in
writing otherwise; all gurpiies to be furnighed undor this contract shod.
bz delivered f.0.b. carrier's equipment at the plant cr plants av which
guch suppliees are to oe finelly inspected and accepted, or L7 th: faciiities
for shipment by carrier's equipment ars n»t avsilahle at the Contract.r's
plant, £.0.b. the poiat or points near~st therets that earrier serviee ig
available. When the carrier's equipment. is rail, any shipment ~ccupyio:
sufficient space in a railroed car tn countitate & carioad shnivnonut gutjeat
tn carload freight rates shall be properly aand adequat2ly lcaded in freishy
cars by the Contrector, and any shipment gubject t~ lans-tban-cavicad
freight rates anall be de.ivered by the Contractor iat. wne cavrier's
poscession at the Contranctur's plant, or at the pelal or peints wnzares
tuereto at which delivery can be effected.

{(b) Whenever it 1s provided in this ccntract that cupplies g.oaul
be delivered £.0.b0. specified destinations, such gupplies shall be shipp=é
direct by the Coutractor to the specified destirationa »n commarcial Hlills
of ladinz, at the expense of the contract r. Frovided; howsvor, that
nothios enntaired hercin shall preclude reimburszment of the Consractor
by the Toverument of any such transportation expenses if this is a coot-
reimbursement, type contract.

(c) Notwithstanding other provisions of thic contract, shipmerts
made under cost relsburscement contracts which do not exceed (1) 100D pounds
if shipped by rail, truck, or freight forwarded, or {ii) 130 pcunds i
shipped by railwvay express, or (111) 50 pounds if shipred by cormercia?
air, shall be made by comreercial bills of laGinz, charres tn destinaii. n(u’
pald by the Contractor.

(d) Consiznment, Tastruct one. Consignment instructions shall
be made by the suthorized Representative on the respective Proguctiom List.

FP {oct.b, 225
Price Fev.
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Production List Yo, To Contract No. $P«i9d?.
B
i Froo, _ ) . - ‘
| (Autherized Re;resentstive) . v o
To,
(ortractor)
Threuagh, :
TCoriracting ( fiicer)
d rert .
I;sn" r?o. Yomer.clature Rty Est, Cost Remerks
.

Preserve’ ict., Packing, Packepingy srd ireservetinn:

Deliver : Snipment of socve rorts is lesired in Merech 19 -,

: Approved

(Dzte)

3ipmed

(A .orized reprace: Lative)
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